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FORMD UNITED STATES ] OMB APPROVAL
SEC szcurmrm:_,\;p z&crll;\.éc; g:mnssm.\ OMB Number: 22350076
. ‘ashington, B.C. 205 Expres: [April 30.2008
Wiall Pm_oesslng Estimated avergge burden
Sagtion FORM D hours perresponse. ... ... 16.00
AUG 122008 NOTICE OF SALE OF SECURITIES __SECUSEONTY
PURSUANT TO REGULATION D, | |
Weshington, DO SECTION 4(6), AND/OR OATE FE CENED
~ 01  UNIFORM LIMITED OFFERING EXEMPTION | !

Name of Offering ( D check if this is an amendment and name hss chanred, and indicae change.)

Texas Energy Holdings, Inc., Fidelis Properties

Filing Tinder (C heck boxdes) that apply): [ Rule364 [ Rule 505 [X] Rulc 505 [ Section 46 [] VLOE
Type of Filing: X} NewFiling [] Amendment

A. BASICIDENTIFICATION DATA
1. Enter the information requested shout the issuer

Name of Isswer  ( [Jcheck if this is an smendment snd name has changed, and indicate change))
Texas Energy Holdings, Inc., Fidelis Properties

Address of Excoutive Offices (~vumber and Street, City, State, Zip Code) Telcphone Numoer {(ncluding Arca Code)
3320 Oak Grove Avenue, Suite 100, Dallas, TX 75204 214-231-4000
Address of Prinvipal Businass Operations {Kumber and Street, City, State, Zip Code) Tekphone Number (Incliding Area Code)

Gif different fom Excrutive Qffices)

Bricf Deseription of Business

Energy Investments PPOCESSED

Type of Besiness Organization
[] <orporation [ ‘limited parmership, already formed otha (please speeify): AUG 1 5 2008
[] busincss tust O limited pastnership, to be formed joint venture

Mow — Vem . THOMSON REUTERS

Actual or Estimated Dmne of Incosporation or (rganizaion:  [017] [013] [KAcwmd [] Estimaied
hrisdiction of Incorporation or Qrganization: (Enter two-letter 11,5, Posid Sarvice abbreviation for State
CN for Canads; FN for ather fariga jurisdiction)

GENERAL INSTRUCTIONS

Federal:

H'ho Must Fife: All issners making an offering of securitics in relianee on an examption under Regulation DorSection 3¢6), 17 CFR 230.501 etseq. or 15 1L5.C.
FIHG).

Fhen To File: A notice must be filed no later than 15 days afley the first sale of securities in the offering. A notice is deemed filed with the 17 8. Securities

and Exchange Commiss ion {(SEC) on the carliar of the date it is reccived by the SEC at the address given below o, if reeeived at that address afier the daic on
which it is duc, on the date it was mailed by United Staes regisiered or certified mail 1o that address.

Hhere To File: 158, Secwrities and Exchanze Commission, 450 Fifth Street, MW, Washington, D.C. 20549,
Capies Required: FivedS) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copics not menually sizned must be
photocopics of the manually signed copy or hear typed or printed signatures.

Enformation Required: A ncw filing mist canwain al} information requested. Amendments need only report the name of the issucy and offering, any changes
thereto, the informaicn requested in Pant €, and any materia) changes from the information previously supplied in Parts A and B. Pan E and the Appendix need
not be filed with the SEC.

Filing Fee: Theore is mo fedaal filing fee

State:

Thisnetice shall beused to indicute reliance on the Unifiorm Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this famm. Tssuers relying on ULOE must file 2 separate notice with the Securities Administrator in each state where stles
are to be, ar have been made, If 2 state requires the payment of & fe: 28 2 procondition ta ths claim fir the exemptian, a fee in the proper amount shall
accurmpany this form. This notice shall be filed in the approprizle states in 2ocardance with sizte law. The Appendix to the netics cmstinntes a pan of
this natice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a foss of the federal exempticn. Conversely, tailure to file the

apprapriate federal notice will not resuft in 2 loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond (o the colleclion of information contained in this form are not
SEC 1972 (6-02) required 10 respond unless the form displays a currantly valid OMS control number. 1of9




A. BASIC IDENTIFICATION DATA !

2. Enter the information regquestad for the fol lowing:
»  Each promoter of the issuer, if Lhe issuer has been organized within the past five ycars;
s  Ench bencficial owner having the power 1o vote o dispose, or discd the vote or dispasition of, 10% ormare of & class ofequity sccaritics of the issoer.
»  FEach executive officer and direstar of corparate issoers and of corpotate genefal and managing parmers of partncrship isswers; and
»  Each gencrat and managing parmet of partnership issuers.

Check Boxfes) that Apply:  [] Promoter  [] Bencficial Owna ¥ Exeautive Offica [0 Director B Gener! andior
Manasing Panner

Full Name {Last name firse, if individual)
Willis, Philiip C.
Bisiness or Residence Address  (Number and Street, City, Slate, Zip Code)

3320 Qak Grove Avenue, Suiote 100, Dallas, TX 75204

Check Boxies) that Apply: [ Fromotzr [ Beneficial Owna  [[] Excautive Officr [] Direstor X Gonem! and'or
Manaring Paortner

Full Name {Lest name first, if individual}
Ladymon, Casey D.
Bisiness or Residence Address (Number and Street, City, State, Zip Code)

3320 Oak Grove Avenue , Suite100, Dallas, TX 75204

Check Box{es) that Apply:  [] Promoter  [] Bemeficial Owna [ Exeastive Offica [J Director O Gmerl and'or
Managing Partner

Ful! Name (Last name first, if individual)

Business or Residence Address  (Wumber and Sireet, City, State, Zip Code)

Check Baxies) that Apply: [ Promoter [ Bencficisl Owner [ Exccutive Officey [ Director O Geneml andor
Managing Partnay

Full Name (Lasi name first, if individual)

Bisiness or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficisl Owner  [[] Exceutive Officer [J Director [] General andior
Mang=ing Partner

Full Kame (Last name first, if individual)

Business or Residence Address  (Number and Streey, City, State, Zip Code)

Check Box{es) hat Apply:  [] Promoter  [7] Beaeficial Owner ] Fxcoutive Officer [[] Diroctor O Genem! andior
Manaring Parther

Full Kame {Last name {irst, if individun])

Business or Residence Address  (Nwmber and Stizet, City, State, Zip Codc)

Check Box(es) that Apply: D Promoter [] Beneficial Owner D Executive Officer D Direcior |:| General andor
Mannging Portner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Lse blank sheet, or copy and use additional copics of his shee, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
[. Has the issuer sold, or does the issuer intend 1o sell, 1o non-acaedited invedors in this offering? .o O ®
Ansgwer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investmen that witl be aceepted from any Indivi@O@E T o $_ 50,000
Yes No
3. Does the offering permit joint ownership of a single unit? X O
4. FEnter the information requedied for each person who hds been or will be paid ar given, dirtctly ar indirectly, any
commission or similar remuneration for soli citation of pur chasers in cannectian with sales of securities in the offering.
1fa persun 10 be listed is an associned parson oragent of 2 broker or dealerregistered with the SEC and/ar witha state
ur slates, 1ist the name of the broker ordealer. 1f'more than five (5) persons 1o be listed are assecialed persons af such
a broker or dealer, vou may set farth the information for that broker or dealer only.
Full Name (Last name first, if individual)
AFA Financial Group, LLC
Business or Residence Address (Number and Strest, City, Statz, Zip Code)
26637 W. Agoura Road, Calabasas, CA 91302
Name of Associated Bruker or Dealer
Staies in Which Person Listed Has Solicited ar Intends (o Selicit Purchasers
(Check “All States™ or cheek individual S1AIEE] oo oieir i emarrars s s m e s et s s s s st s emes e [0 Al States
M X X €] I N @ X X & & X
) [ (X CIR- VR S
Full Name {Last nume first, if individual)
Business or Residence Address (Number and Strest, City, State, Zip Code)
Name af Associated Broker or Dealer
States in Which Person Listed Has Solicited ar Intends 1o Sclicit Purchasers
(Check * ALl States” ar check Idividual SIZIESY (oo e e cec st s m s v et e s st a2 menn s s sesans s ema bt [ All States
D] KN
MA] [MI] [N [BMS] [MO]
NE NV NH NI NC ND [oH] okl [0r] [BA]
X T WA Wi WY
Full Name (Last name first, if individuoal)
Business or Residence Address (Number and Street, City, State, Zip Code}
Name af Associated Broker or Dealer
States in Which Person Listed Has Salicited or Intends to Solicit Purchasgers
{Check “All States” ar check individual States) ... - eeeeentmabeht s tat e e ramen e st TaS et tns st saea et seemran O Al Sates
e} [FL] [GA] [HE] (D]
o] M 0 [ KY] [EA ®E BMD MA] M [MN] MS] MO
M FE M [ M ™ [ F N B K B F
UT WA V] WO Y {PR]

(Use blank shest, ar copy and use additional copies of this sheet, 28 necesaary )
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C. OFFERING PRICE, NUMEER OF INVESTORS, EXPENSES AND USE OF FPROCEEDS

3

4

Enter the apgregate offering price of securities included in this offering and the total zmount already
sold. Enter “07 if the snswer is “none™ or “zero.™ §f the transaction is ah exchange offering, check
this box [ Jand indicate in the columns below the zmounts of the securities offered for exchange and
already exchanged

Aggregnte Amount Already
Tyvpe of Security Offering Price Sold
Deht $ 0 $ 0
Equity eeeeiemateeveitesstieess et meharas s aEutmn Lot ot be SRt am e e bt s it 5 0 b3 0
[ Comonan ] Prefemsd
Convertible Securitios (INCIUIANE WIS ... reveesoesoaesmeserssmersseemerssemmssecemsecmsameeeescomeome cemes sasss s 0 s 0
Partnership Interestts s 0 $ 0
Other (Specify Units of Working Interest e _s 0 5 0
Totul S $_ 10,000,000 § 0
Answer zlso in Appendix, Column 3, if filing under ULOE.
Enter the number of atcradited and non-accrediled investors who have purchased securities in this
offering and the aggregats dollaramounts of their purchases. For offerings under Rule 504, indicate
the number of persens who have purchased securities and the agpregate dollar amaunt of their
purchases on the total lines. Enter “0" if answer is “none” or “2era.™
Aggregate
Nurmber Dollar Amount
Investars of Purchases
ACCTEIET IVESLOTS 1 oot seemen e et ea s bbi b b em b s s bR T s s s 0 s 0
Notracaedited Evestan e - - 0 $ 0
Totzl{for filings under Rule 504 anly) PO - 5
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is feran offering under Rule 504 r 505, enter the infarmation requested forall securities
sold by the issuer, to dale, in offerings of the types indicated, in the twelve (12) manths prior Lo the
first sale of sacurities in this offering. Classify securities by type fisted in Parl € — Question |,
Typeof Dollar Amount
Type of Offering Security Sold
REBUIMION A oo e e e e s s e e s 5
RLIE SO e e e ce e e e m e em et bea shas s s bas beaan ks e ssssmevaTrimneenaa st e anec s ]
2. Fumish a statement of zli expenses i connection with the issuznce and distribution of the
securities in this offering. Exclude amounts relating solely 1o organization expenses of the insurer.
The information may be given as subject to future cantingencies. If the amount of an expenditure is
notl known, fumish an estimale imd check the bax Lo the lefl of the estimate.
Transfer Agent's Fees . oo mte st LA S aAA L s em R ST P Tt e et M s 0
Printing and Engraving Casts o et ee e e - — ® §__ 15000
BeBAl FROG o ittt seeemasasns mesasan sarea s s sae o et as A AR e AR s T T et ] & 25,000
Acoounting Fees .o — rrramensieneaces 5 0
ENNCETITIE FBE e cerer ceeees cmsstbibassab AR b S Aas 4 4R E T4 AR AR e S b et $ 0
Sales Cammissions (specify inders’ feas $epardtely} v cimerr s e s s K s 0
Other Expenses (identify)Mail, Filingfees - we  [X S___30,000
TOLAD oot ceen e e e e AR R 9 5o £ e A 01 1 R 55 X S__ 70,000
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€. OFFERING PRICE, NGMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the agprepate offering price given inrespanse 1o Part C — Question |
and total expenses furnished in response to Part € — Question 4.2, This difference is the “adjusted gross

proc=eds to the issuer”. $ 9,930,000
5. Indicate below the amount of the adjusted gross procesd to the issuer used or proposed to be used for

cach of the purpases shawn. If the amount for any purpase is not known, fumnish mm estimate and
cheek the bax lothe lefl of the estimate. The total of the payments listed must equal the adjusted gross
procesds 1o the issuer set forth in respanse to Part € — Question 4.b above

Payvments to

Officers,

Dinectors, & Payments to

Affiliates Others
Szlaries and fees $ 130,000 § 775,000
Purchase of rezl estate. -3 0 X s 0
Purchase, rentzl or leasing and instzllztion of machineny
ANd EQUIPIMENT e cmee s mensesemmersem sessssmams e am sanees - Xs 0 s 0
Construclian or lezsing of plant buildings and facilities -s 0 $ 0
Acquisition of other businesses (including the value of securities invelved in this
offering that may be used in exchange for the assets ar securities of another
issuer pursuant 10 a merger) e X1 0 RS 0
Repayment of mdeb1edness ... ...ooeeremrenvemrenaemeenns - - 0 X s a
Warking GaRIE D cccrercremrerseomsens s msnesramesascamoracenmeraces ettt e et ettt bk e e A b 2 108 X5 0 s 0
Other (specify): Marketing and Due Diligence Xs 0 [X] §__225.000
Drilling, Testing, Completion and Acquisition Costs
Hedging Costs; Developmental Cost )} 0 Xs 8,800,000
Column Toals .. . s 130,000 m $ $,800,000

Total Payments Listed (column totals added) ... e e

$ 9,930,000

|

Theissuer has duly caused thisnotice ta be signed by the undersigned duly authorized person. this notice is filed under Rule 585, the following
s gnature constifutes an undertaking by the issuer to furnish ta the U.S. Securities and Exchange Commission, upan written request of itg staff,

the informatien furnished by the issuer o any non-aceredited investor pursnani to paragraph (b)(2) of Rule 502,

Issuer (Print or Type)

/
Signjw ! Date
Texas Energy Holdings, Inc., Fidelis Properties August 8§, 2008

Name of Signer {Print or Type) Title of Signer (PriM or Type)

Richard Hartnett Director

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001))

Sof9




£ STATESIGNATURE : !

1. Is my party described in 17 CFR 230.262 presently subject to mny of the disqualification Yes Ne
PTOVISIONS OF SDEN TUIET 1o esrs e mres e m st e se s ens s semeen et be s s s mam S st 4see 44422 A P 0 e meme s e - O X

See Appendix, Column 5, for state response.

1

The undersipned issuer hereby undertakes to fumish to any state administrator of any date in which this notice is filed 2 notice an Form
D {17 CFR 239.500) at such tbnes as required by state law.

3. The undersigned issuer herehy undertakes 1a fumish to the state adminisiraters, upan writlen request, information furnished by the
issuer 10 offerees.

4. The undersigned issver represents that the issver is familiar with the canditions that must be satisfied (o be entitled o the Uniform
limited Offering Exemption (ULOE) of the state in which this natice is filed and undersiands that the issuer ¢laiming the availzbility
of this exemption has the burden of establishing that these conditians have been satisfied.

Theissuer hasread this notification imd knows the contents o be true and has duly caused this notice la be signed on its behalf by the undersigned
duly authorized persan.

P

Issuer (Primt ar Type) Signat Date
Texas Energy Holdings, Inc., Fidelis Properties / Z {"" t a i August 6, 2008

Name (Printor Type) Title (Print or TV5e)
Richard Hartnett _ Director
Insiruction: -

Print the name and title of the signing representative undsr his signature for the state partion of this form. One copy of every notice on Farm
D must be manually signed. Any copies nol manuaily signed must be photocepies af the manually signed copy or bear typed or printed
Signatures.
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APPENDIX

[ (V]

Intend to sefl
to non-accredited
investoss in State

(Part B-ltem 1)

-
3

Tyvpe of security
and aggregate

offering price

offered m state

(Pant C-kem 1)

Tvpe of investor and
amount purchased in State
(Part C-ltam 2)

5
D&qualification
under State UEOE
(if ves_ attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Units of
Working

Number of
Accredited
Investors

Amount

Nomber of
Non-Accredited
Investors

Amount

Yes No

Interest

AL

AK

AZ

AR

CA

KY

LA

ME

MD

MA

MI

MN

MS

Tof®




APPENDIX

[ D]

Intend 1o setl
0 non-accredited
investors in State

(Part B-hem 1)

-
]

Type of security
and aggregate

offering price

offered m state

(Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-hem 2)

5
Disqualification
under State ULOE
(if ves. artach
explanation of
waiver granted)
{PartE-ltem 1)

State

Yes No

Units of
Working
Interest

Number of
Accradited
Investors

Amount

Num ber of
Non-Accredited
Investors

Amount

Yes No

MO

NE

NV

NJ

NM

NC

OH

OK

OR

PA

RI

sC

2

R

5

VA

WA

WV

Wi
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend 1o seil and aggregate (if ves, atiach
10 non-accredited offermg price Tyvpe of investor and exphnation of
investors in State offered i state amount purchased in State waiver granted)
{(Part B-lItem 1) (Part C-ltem 1) (Part C-ltem 2) {Part E-Item 1)
Nomber of Number of
Units of Accredited Non-Accredited
State| Yes No Working Investors Amount Investors Amount Yes No
Interest
wY
PR
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